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MOTOR FUEL SUPPLY MARKETING AGREEMENT W.Ee DAVIS, OH CLERK

Southeast corner of Section 28, Township 1 South, Range 7 West of the
Chickasaw Meridian, City of Southaven, DeSoto County, Migsissippi.

THIS MOTOR FUEL SUPPLY MARKETING AGREEMENT  (this
“Agreement”) is made and entered into as of this |(F day of January, 2005, by and
hetween SUSSY OIL COMPANY, L.L.C, a Tennessee limited liabilify company
{(“Owner”) and GRAVES OIL COMPANY (*Graves"), a Mississippi corporation.

RECITALS

A Ovwmer is the owner of those certain parceis of real property located and being
in Southaven, DeSoto County, Mississippi, &3 more particularly described on
Exchibit “A” aitached hereto (the “Property”). and commonly known as 293C
Goodman Road East, Southaven, DeSoto County, Mississippi.

B. Graves is a licensed BP Amoco (“Supplicr™) distributor.

C. Graves is willing and desires to supply petroleum products and other services
to Owner under the terms and conditions set forth in this Agreement in
exchange for the exclusive right to supply refined gasoline products and other
services to Owner, its successors and/or assign at the Property for the Tern as
hereafter defined.

D. Owner is willing and desires to grant Graves the exclusive right to supply said
petroleum products in accordance with the terms and conditons set forth in
this Agreement.

NOW THEREFORE, in consideration of the premises, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows.

1. Incorporation _of Recitals. The Recitals set forth zbove are hereby
incotporated as if fully set forth herein.

t

Term. The term of this Agreement shall commence on the date hereof and
shall continue wntil January ﬂ_, 2015, which is ten (10) years from the date
hereof, (the “Term™), uniess earlier terminated in accordance with the
provisions of this Agresment.

Exclusivity. Owner grants to Graves the exclusive right to deliver petroletm
products to Owner at the Property for the Term, subject to the terms and
conditions sct forth herein. Owner hereby further acknowledges that this
Agreement does not give Owner an exclusive right in any market or
geographic area to scll Supplier-branded motor fuel. Owner acknowledges
that Graves may directly or indirectly compete with Owner or the Property, by
using, or authorizing the use of any trademark and tradenames of Supplier
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from time to time, including in close proximity 10, and notwithstanding any
commercial impact on the Property. Graves agrees that he will not directly
compete with Owner within a two mile radius from the location of the
Property during the Term of this Agreement, without Owner’s prior written

consenl.
4. Access to Property. Owner grants to Graves, its employees, agents and
contractors, the right 1o enter onto the Property at all reasonable hours without
prior notice.

5. Rebate. Owner shall receive a rebate from Supplier for the first three (3}
years of the Term beginning on February 1, 2005 and continuing until January
30, 2008 equal to $.03/gallon oo all gas sold (the “Rebate”), which Rebate
amount shall be divided equally (50/50) between Owner and Graves. Owner
agrees that it is and at all tmgs shall be and remain solely liable to Supplier
for the repayment of all sums due and/or owing Supplier from Owner in
conrection with or resulting from said Rebate, including without limitation,
any amount dus as a resuit of Owner’s failure 1o operate in accordance with
the terms of any Rebate agreement with Supplier. Owner agrees that in the
event Owner terminates this Agreement for any reason, Owner shall repay all
sums Teceived from the Rebaie as calculated by Supplier and Owner directly
1o Supplier.

6. Tanks. Owner acknowledges that there are adequate underground gasoline
tanks and gasoline dispensing equipment at the Property. Owner shall be at
all times solely responsible for the compliance of said tanks with all local,
state and federal envitonmental and governmental regulations regarding
underground gasoline tanks and gasoline dispensing equipment. Owner shall
be solely responsible for and shall perform or caused to be performed all
necessary and required maintenance of said tanks. Owner represents and
warrants to Graves that said tanks are as of the date hercof, and shall at all
times hereafter (i) remain in compliance with all such laws and regulations,
(ii) remain registered with the Statc of Mississippi and (tii) pay in full all
registration fees and insurance foes when due. Owner hereby indemnifies and
Lolds Graves harmless from and against any and all claims, injuries, liabilities,
loss, damages Or exXpenscs arising out of, resulting from or related to the

.

installation, operation, mantenance and repair of the said tanks and
dispensing equipment.

7. Products; Quantities. Graves shall sell and Owner shall purchase, and usc
good faith and best efforls to maximize the sale at the Property, of the types
and amounts of motor fuel agreed upon by Graves and Owner. The motor
fuels purchased by Owner from Graves nnder this Agreement shall be for sale
at the Property only.
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8. Pricc. Owner shall pay Graves a price for the petroleum producis delivered by
Graves in an amount equal to the Supplier's BP Amoco rack price plus 1.30
cent, plus all transportation, delivery and freight charges, plus any and ail
taxes, excises, inspection fees, duty, license fecs, tonnage charges, assessment,
o other like charge which is levied, assessed or imposed by a federal, state or
local authority upon the products and/ot {ransaction contemplated hereunder
(including delivery, sale, use or consumption of the products or privilege of
doing any of the same) and/or which is imposed on or measursd by the price
of the produets ot the proceeds of the sale hercunder. Failure of Owner to
makc payment of any such taxes, etc., shall entitle Graves to suspend
deliveries of any or all products and/or to terminste this Agreement or 1o
exercise any and all remedies available to it at law or in cquity, including the
collection of all costs and expenses (including attorney fees) and interest. In
the event that Graves pulls gasoline from a terminal other than Memphis, and
that gasoline is less than the Memphis rack price, Graves will pass any savings
received by Graves on to Owner as an event of pulling the gasoline from 2
different terminal.

Further, Owner hereby agrees to the following regarding payment for the
products delivered:

a. All payments hereunder by Owner to Graves shall be made by Owner to
Graves by electronic funds transfer (*EFT™) on or before the seventh (7™
day after delivery of any petroleum or petroleum products (the “Payment
Due Date”). Owner agrees that it has provided Graves with specific,
accurate written instructions for the EFT. Graves shall notify Owner one
(1} day prior to the Payment Due Date of the EFT draft from Owner's
account. In the event that the Payment Due Date shall fall on a day that is
not a Business Day, then the Payment Due Date shall be the Business Day
immediately following said Payment Due Date. For the purposes heredf,
“Busincss Day” shall mean any day other than a Saturday, Sunday or any
other day recognized and observed as a public and legal holiday by the
State of Mississippi.

b In the event that any payment or EFT has not been paid in accordance with
its terms or fails, Graves may, in jis sole discretion, refuse to make
additional deliveries until such time as all past due accounts are paid in
full, together with any interest, penaliies and collection costs attnbutable
thereto.

c. QGraves shall have the right to impose & reasonable service charge against
Owner for any failed EFT or any check which may be returned to Graves
for Non-Sufficient Funds and which may subsequently be made good by
Owner. Auny EFT that fails or any check which shall be dishonored for
Non-Sufficien: Funds shall also entitle Graves, at Graves's clection, to
suspend deliverics of any or all products and/or to tcrminate this
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Agreement or to exercise any aud all remedies available to it at law or in
equity, including the collection of all costs and cxpenses (including
attomey fees) and interest at the maximum rate of intcrest allowable under
Tennessee law.

Credit Card Sales. Graves will receive by EFT, in accordance with its
agreement with Supplicr, transferred funds for all credit card sales made by
Owner at the Property. Owner will receive credit against all payments due
Graves for all credit card sales, less all fees associated with such credit card
sales. Purther, Owner shall pay for the monthly network charpge {(currently
$125.00/mth). This network charge is subject to change, without prior notice.
In the event Graves incurs any charge backs from credit card companies
caused by erromeously completed or invalidated credit card charges, Owner
will pay to Graves the amount of such charge backs within ten (10) days of
the giving of notice by Graves to Owner. Owner will further pay and be liable
for all credit card charges, processing fees, interest and collection costs
charged by any credit card companies, Ciraves witl submit itemized bills for
these charges to Owner, and Owner will reimburse Graves on or before the
10 day of the month following receipt of said staternent.

Placing of Orders. Owner shall place orders for deliveries with Graves at least
24 hours prior to the time the delivery is needed, Graves agrees to deliver to
Owner the petroleum preducts ordered as soon as practicable afier receipt of
Owner's order.

Delivery. Unless otherwise agreed, delivery will be through tank tuck into
Owner's storage tanks. Tiile and risk of loss shall pass as motor fuel is
propetly discharged from Graves’ tank tuck and passcs into to the ground
storage tanks. Any delays in or failure of performance by Graves shall not
copstitute a default hereunder ot give tise to any claims for damages if and to
the extent that such delay or failure is caused:

a Because of compliance with any order, request or conwol of any
governmental authority; or

b. When the supply of motor fuel at any facility or the production,
manufacture, storage, transportation, distribution or delivery cottemplated
by Graves is interrupted, unavailable or inadequate for any reason or cause
which Owner and Graves determine i3 beyond its reasonable control when
acting in good faith in the ordinary coursc of business. Upon the
occurrence of a shortage of supply, Graves may allocate to and among all
of its owners/dealers such quantities of products as Graves determnines, in
its sole discretion and in the exercise of ordinary business judgment, it has
available for distribution.

Canopy and Other Improvement. Graves will improve the canopy located at
the Property to provide additional lights as well as to increasc its size to

s
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accommodate six (6) pumps. Further, Graves will supply Owner with six (6)
used refurbished pumps, to be installed by Graves at Graves' expense.
Further, Graves will pay for the tanks located at the Property to be tied
together to make room for additional unleaded petroleurn storage. Finally,
Graves will assist Owner in the painting of the outside of the store building
located on the Property. Graves will contribute a portion to the cost of
resurfacing the parking lot during the year 2005, which contribution shall be
agreed upon by Graves and Owner.

13. Re-Imaging. Graves will provide and install all BP re-image materials to
conveit the Property from the Chevron brand image to the BF image.

14.  Ruby System. Graves and Owner will cach provide and install at the Property
one (1) Ruby System and scanner at the respective cost and expense of Graves
and Owner. Graves will provide system training and system support 2s well
as all upkecp and maintenance reasonably required on the pumps and Ruby
System at the Property.

15.  Comphance with Laws. Owner shall operate and maintain the Property and
all business conducted at the Property, in compliance with all applicable
federal, state, county or local laws, statucs, ordinances, codes, regulations,
rules, order or permits including those concerning environment, hazardous
substances or wastes, toxic substances and occupational safety and health.
Owner shall comply with all federal, state and municipal laws, rules,
regulations, use permits and the like with regard to Owmer’s activities related
hereto.

16. Representations and Warranties of Owner. Owner hereby represents and
warrants to Graves that Qwnoer has the full right, power and authority to enter
into this Agreement and to undertake ali obligations of Owner hereunder and
the person executing this Agreement on bebalf of Owner has the power and
authority to bind Owner.

17. Indemnity. Owner shall indemnify, hold harmiess and defend Graves, its
shareholders, directors, officers, agents and employees against ail liabilities,
losses and claims for death, personal injury or property damage to all persons,
property or intexest whatsoever, arising out of, related to, in conpection with
or regarding in any manner the shipment, delivery, storage, handling, use,
sale, operation or existence of the business conducted on the Property, any and
all petroleum products on the Propesty, ard any and all actions or cbligations
of Graves and Owner under this Agreement.

18.  Termination Option. Notwithstanding anything contained in Seclion 2 above,
Owner shall have the right to terminate this Agreement upon thirty (30) days
prior written notice to Graves at any time following Owner’s payment and
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satisfaction in full all sums and obligations due and owing by Owner {0
Supplicr in connection with the Rebate.

19  Termnination by Graves. Graves may terminate this Agreement at any time, i
Graves' sole and absolute discretion with thirty (30) days prior notice 10
Owner.

30.  Recordation, Covenant Running with Land, Successor and Assigns. This
agreement shall be recorded in the real property records of the county where
the Property is located, shall be a covenant running with the land and shall be
binding upon and inure to the benefit of the parties hereto, their respective
successors and/or assigns.

21.  Assignment. Owner may assign this Agreement only with the prior written
consent of Oraves. Graves may assign this Agreement provided Graves gives
Owner notice of such assignment.

23 RBreach. In the event of a breach of this Agreement, the non-breaching party
shall give the breaching party notice of such breach, and the breaching party
shall have five (5) Business Days after the date of such notice to cure said
breach or to commence to cure if such breach cannot be reasonably cured
within five (5) Business Days. If such breach is not cured within the time
specified, then the non-breaching party may terminate this Agreement and
pursue any other remedies provided for herein or otherwise. The defaulting
party shall be responsible for the payment of all attorney fees, costs and
expenses incurred in enforcing this Agreement.

23, Goveming Law. This Agreement shall be governed by and construed in

accordance with the laws of the State of Tennessee, without regard to any
principles of conflicts of law.

[SIGNATURES ON FOLLOWING PAGE]
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SIGNATURE PAGE TO
MOTOR FUEL SUPPLY MARKETING AGREEMENT

IN WITNESS WHEREOF, the undersigned have signed, or caused to be signed
by their duly authorized representative, this Agreement as of the date first set forth above.

OWNER:

SUSSY OIL COMPANY, L.L.C., a Tennessee
limited liability company

GRAVES
COTporation

a Migsissippi

#

By:

Prepared b ard teturn 1o

Allison ¥. Gilhert, Fsq
Harris Shelton Hanover Wais:. PLLC
60680 Poplar Avenue
Suite 450
Memphis, Tennessee 38119

(God LB2-14SS
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STATE OF /f)s
COUNTYOF [ Ne-Sp %0

Personally appeared before me, the undersigned, a Notary Public within and for
said Siate and County, duly commissioned and qualified, James £ ,fh; 5 L, With
whom I am personally acquainted, or proved to me on the basis of satisfactory evidence.
and who, upon oath, acknowledged himself to be the O LD e of SUSSY
OIL COMPANY, L.L.C., 2 Tennessee limited liability company, the within named
bargainor, and that he as such o) e— . being authorized so to do, executed

the foregoing instrument, for the purposes therein contained by sigring the name of the
company by him/herself as such ¢ edine,—

WITNESS my hand and seal at office this 50% day of

2008 .
deso 2 L. 7N
tary Public
My commission expires: “_iY_Ooﬂmiss'lon EXpire@D
STATE OF MISSISSIPPL
COUNTY OF PANOLA

Personally appeared before me, the undersigned, a Notary Public within and for
said State and County, duly commissioned and qualified, C. FRED GRAVES, TII, with
whom T am personally acquainted, or proved to me on the basis of satisfactory evidence,
and who, upon oath, acknowledged himvherself to be the President of
Graves 0Qil Company, a corporation, the within named bargaivor, an that he as such
President, being authorized so to do, executed the foregoing instrument, for the purposes
therein contained by signing the name of the corporation by him/herself as such officer.

WITNESS my hand and seal at office this !g‘ N day of %gmu_g,_n}'

2005

k]
. ;‘:):.‘

My commission expires:
MISSISSIPP) STATEWIDE NOTARY PUBLIC

MY COMMISSION EXPIRES NOV. 23, 2007
BONDED THRU STEGALL ROTARY SEH%E
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JOINDER AND GUARANTY

JIM ANGLIN, individually (“Guarantor”) joins herein to guarantee and does
hereby guarantee to Graves the performance of Owner under the Agreement of all of
Owner's obligations thereunder, including without limitation, the obligation to pay all
amounts due or which may become due. In the event that Owner shall default in any of
its obligations under the Agrecment, then Guarantor agrees 10 perform any and all such
duties and obligations of Cwner in accordance with the terms of the Agreement.

WITNESS MY SIGNATURE as of the date first set forth above.

F Lt
Wﬁégﬂv

Print Name:;

STATEOF /TS
COUNTY OF [z sote

Personally appeared before me, the undersigned, a Notary Public in and for said
County and State, duly commissioned and gqualified, JIM ANGLIN, the within named
bargainor, with whom I am personally acquainted, or proved to me on the basis of
satisfactory evidence, and who acknowledged that he executed the foregoing instrument
for the purposes therein contained.

WITNESS my hand and seal at office this ZO%day of ggmﬁ_ﬂé, 200 _:_(

%AM /tﬂ - W _MA-/
Notary Public 4
My Commission Expires:
My commission expires: Aprll 6, 2007

I
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EXHIBIT A

. Logal Desoriplion

A0.91, mora or ass, a0 mammmmmmuwmmmmmmummami&
townsbip 1 <outh, range 7 wast of he Chlckasaw Meridian, Chy of Bauthaven, DeStte Sounty, Missizsippt and
being mare particutany dascriped as Tolows: : . .

Commancing mmmmdmc&mﬁ.mlp1sa|&ih.,mn997mdofﬁ190h!dummidhn;
thance North 21 degmasSanﬁrm-ﬁt)ssmdsWesLadecsdequlmarldﬁtalm{ymonmnamin
the nesth right of way Iine of Goodman Fioad (ﬂdﬂdwwﬂm)nnd-ﬂmwmmhlurmmdmmnRnnd
{155 Toot Aght of way), aaaupomualngmauuapmmofbadnmmdmohamlndnmhadmauflaud:mﬁnw.
mmmmhdgrnolmnrnd&-ﬁmnqm.smmﬁsdsgrouﬂ?mhum&sacmdswnﬂ.amnmnf
2445 foat ta 0 1}2"ma|.‘a!pipa(sai):Me@.ennﬂhui!gahngsamdgﬂdwalrn.mrﬂ!&?dogmﬂnﬁnum
&mmﬂ.adbmofas.'leﬁeetha1mmﬂmlwm.dmwdm_dwmhom
- 00 degress 01 minutes 23 gwcands ensl, a distance of 201.02 foct o a 172* otal pipo (oet); themz south 89
degrens 69 mimins 17 soconds ansk, amnmufmzﬂfsutbasls'mw&wnd}hmawaatﬁg}ﬂdmnm
of Qesuell Rood (155m1ﬂghlofw);ﬂ1mm.ahngaalddghtofmyllm.suuthDﬂdmes 14 mamtes 09
socands 6ost, a distancs of 108,70 1Aat o tha point of baginning. Containing 0.91, mote of lezs, acres and being
sublect 1o wll codes, covenants, easements, revisions, rastrictions, recutations, and rights of way of necord.



